§240.17Ad-8

the electronic storage media and
source code, and the appropriate docu-
mentation and information necessary
to access records and indexes. The
independent escrow agent must file an
undertaking signed by a duly author-
ized person with the Commission and
your ARA stating that:

‘“‘[Name of Third Party] hereby undertakes
to furnish promptly upon request to the U.S.
Securities and Exchange Commission, its
designees, or representatives, upon reason-
able request, a current copy of the physical
and logical format of the electronic storage
or micrographic media, the field format of
all different information types written on
the electronic storage media and source
code, and the appropriate documentation and
information necessary to access the records
and indexes of [Name of Transfer Agent]’s
electronic records management system.

(6) (i) If you use a third party to
maintain or preserve some or all of the
required records using electronic stor-
age media or micrographic media, such
third party shall file a written under-
taking signed by a duly authorized per-
son with the Commission and your
ARA stating that:

“With respect to any books and records
maintained or preserved on behalf of [Name
of Transfer Agent], [Name of Third Party]
hereby undertakes to permit examination of
such books and records at any time or from
time to time during business hours by rep-
resentatives or designees of the U.S. Securi-
ties and Exchange Commission, and to
promptly furnish to said Commission or its
designee true, correct, complete, and current
hard copies of any or all or any part of such
books and records.”

(ii) Agreement with a third party to
maintain your records shall not relieve
you from the responsibility to prepare
and maintain records as specified in
this section or in §240.17Ad-6.

(g) If the records required to be main-
tained and preserved by a registered
transfer agent pursuant to the require-
ments of §§240.17Ad-6 and 240.17TAd-7
are maintained and preserved on behalf
of the registered transfer agent by an
outside service bureau, other record-
keeping service or the issuer, the reg-
istered transfer agent shall obtain,
from such outside service bureau, other
recordkeeping service or the issuer, an
agreement, in writing, to the effect
that:
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(1) Such records are subject at any
time, or from time to time, to reason-
able periodic, special, or other exami-
nations by representatives of the Com-
mission and the appropriate regulatory
agency for such registered transfer
agent if it is not the Commission; and

(2) The outside service bureau, rec-
ordkeeping service, or issuer will fur-
nish to the Commission and the appro-
priate regulatory agency, upon de-
mand, at either the principal office or
at any regional office, complete, cor-
rect and current hard copies of any and
all such records.

(h) When a registered transfer agent
ceases to perform transfer agent func-
tions for an issue, the responsibility of
such transfer agent under §240.17Ad-7
to retain the records required to be
made and kept current under
§240.17Ad-6(a) (1), (6), (9), (10) and (11),
(b) and (c) shall end upon the delivery
of such records to the successor trans-
fer agent.

(i) The records required by §240.17Ad-
17(c) shall be maintained for a period of
not less than three years, the first year
in an easily accessible place.

[42 FR 32414, June 24, 1977, as amended at 47
FR 54063, Dec. 1, 1982; 62 FR 52237, Oct. 7, 1997;
66 FR 21659, May 1, 2001]

§240.17Ad-8 Securities
ings.

position list-

(a) For purposes of this section, the
term securities position listing means,
with respect to the securities of any
issuer held by a registered clearing
agency in the name of the clearing
agency or its nominee, a list of those
participants in the clearing agency on
whose behalf the clearing agency holds
the issuer’s securities and of the par-
ticipants’ respective positions in such
securities as of a specified date.

(b) Upon request, a registered clear-
ing agency shall furnish a securities
position listing promptly to each issuer
whose securities are held in the name
of the clearing agency or its nominee.
A registered clearing agency may
charge issuers requesting securities po-
sition listings a fee designed to recover
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the reasonable costs of providing the
securities position listing to the issuer.

(Secs. 2, 17A, and 23(a) (15 U.S.C. 78b, 78q-1,
and 78w(a)))

[44 FR 76777, Dec. 28, 1979]

§240.17Ad-9 Definitions.

As wused in this section and
§§240.17Ad-10, 240.17TAd-11, 240.17Ad-12
and 240.17Ad-13:

(a) Certificate detail, with respect to
certificated securities, includes, at a
minimum, all of the following, and
with respect to uncertificated securi-
ties, includes items (2) through (8):

(1) The certificate number.

(2) The number of shares for equity
securities or the principal dollar
amount for debt securities;

(3) The securityholder’s registration;

(4) The address of the registered
securityholder;

(5) The issue date of the security;

(6) The cancellation date of the secu-
rity;

(7) In the case of redeemable securi-
ties of investment companies, an ap-
propriate description of each debit and
credit (i.e., designation indicating pur-
chase, redemption, or transfer); and

(8) Any other identifying information
about securities and securityholders
the transfer agent reasonably deems
essential to its recordkeeping system
for the efficient and effective research
of record differences.

(b) Master securityholder file is the of-
ficial list of individual securityholder
accounts. With respect to
uncertificated securities of companies
registered under the Investment Com-
pany Act of 1940, the master
securityholder file may consist of mul-
tiple, but linked, automated files.

(c) A subsidiary file is any list or
record of accounts, securityholders, or
certificates that evidences debits or
credits that have not been posted to
the master securityholder file.

(d) A control book is the record or
other document that shows the total
number of shares (in the case of equity
securities) or the principal dollar
amount (in the case of debt securities)
authorized and issued by the issuer.

(e) A credit is an addition of appro-
priate certificate detail to the master
securityholder file.

§240.17Ad-10

(f) A debit is a cancellation of appro-
priate certificate detail from the mas-
ter securityholder file.

(g) A record difference occurs when ei-
ther:

(1) The total number of shares or
total principal dollar amount of securi-
ties in the master securityholder file
does not equal the number of shares or
principal dollar amount in the control
book; or

(2) The security transferred or re-
deemed contains certificate detail dif-
ferent from the certificate detail cur-
rently on the master securityholder
file, which difference cannot be imme-
diately resolved.

(h) A recordkeeping transfer agent is
the registered transfer agent that
maintains and updates the master
securityholder file.

(i) A co-transfer agent is the reg-
istered transfer agent that transfers se-
curities but does not maintain and up-
date the master securityholder file.

(3) A named transfer agent is the reg-
istered transfer agent that is engaged
by an issuer to perform transfer agent
functions for an issue of securities but
has engaged a service company to per-
form some or all of those functions.

(k) A service company is the registered
transfer agent engaged by a named
transfer agent to perform transfer
agent functions for that named trans-
fer agent.

(1) A file includes automated and
manual records.

(Secs. 2, 17(a), 17TA(d) and 23(a) thereof, 15
U.S.C. 78b, 78q(a), 78q-1(d) and 78w(a))

[48 FR 28246, June 21, 1983]

§240.17Ad-10 Prompt posting of cer-
tificate detail to master
securityholder files, maintenance of
accurate securityholder files, com-
munications between co-transfer
agents and recordkeeping transfer
agents, maintenance of current con-
trol book, retention of certificate
detail and ‘‘buy-in’’ of physical
over-issuance.

(a)(1) Every recordkeeping transfer
agent shall promptly and accurately
post to the master securityholder file
debits and credits containing minimum
and appropriate certificate detail rep-
resenting every security transferred,
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